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DECREE

ON RETAILING SERVICE
THE GOVERNMENT
Pursuant to the December 25, 2001 Law on Organization of the Government;
Pursuant to the June 14, 2005 Commercial Law;
At the proposal of the Minister of Industry and Trade,

DECREE:

Chapter I
GENERAL PROVISIONS
Article 1. Governing Scope

The Decree regulates the retailing activities of goods, including sale in retailing shops and sale under non-shop forms.

Article 2. Subjects of application

This Decree shall apply to enterprises engaging in retailing activities and individuals, organizations involved in state management of retailing activities in Viet Nam.

Article 3. Interpretation of terms

In this Decree, the terms below are construed as follows:

1. Distribution means activities of wholesaling, retailing, agency for purchase and sale of goods and franchising in accordance with the law of Viet Nam
.

2. Distribution rights mean the rights to engage directly in distribution activities
.

3. Wholesaling means the activity of selling goods to other business entities and organizations to resell or consume for the purpose of profession and/or doing business. 

4. Wholesale outlet is the common name for various types of markets, shops, shopping centers or other names engaging in wholesale activities.

5. Retailing means the activity of selling goods directly to the end-users for the purpose of the consumption of individuals and households.

6. Retail outlet means the common name for various types of markets, shops, shopping centers, automatic selling machines, or other names organized for the purpose of conducting retail activities.
7. Geographic Market means a certain area at levels of city, district, and village in which the consumption of retail goods is significantly different to that in neighbor areas.

Article 4. State management in retailing activities

1. The Government shall unify state management practices regarding retailing activities.

2. Ministry of Industry and Trade is responsible for implementing State management practices in retailing activities.

3. Other Ministries, ministerial level agencies, Governmental agencies have the responsibility to cooperate with Minister of Industry and Trade within their given authority to implement state management practices in retailing activities.

4. People’s Committees at all levels shall implement state management practices in retailing activities at local provinces in accordance with Government’s delegation.
CHAPTER II

RETAILERS
Article 5. The rights to conduct retailing activities

1. Enterprises are granted the rights to conduct retailing activities in Viet Nam specified in the certificate of business registration or investment registration in accordance with the provisions of this Decree and other relevant regulations.

2. Individuals doing business independently and regularly shall not register for their retailing activities in accordance with provisions of this Decree and regulations in the Government’s Decree No. 39/2007/ND-CP dated 16th March 2007 on individuals doing business independently and regularly do not have to register for their businesses and other relevant regulations.

Article 6. Retailing activities requiring for legal registration
In the following cases, enterprises have to register under the form of business registration as stipulated in the Law:

a. Conduct retailing activities for types of goods stipulated in Clause…Article…of this Decree;
b. Conduct retailing activities under the types of retail shops stipulated in Clause…Article…of this Decree;

c. Conduct direct selling activities;

d. Conduct online selling activities (via Internet).

Article 7. Foreign-invested enterprises

Foreign investors are allowed to set up foreign-invested enterprises dealing in retail activity in Vietnam in accordance with Vietnam’s commitments in international treaties of which the Socialist Republic of Vietnam is a member and with the provisions of this Decree and other relevant regulations.

Article 8. Agencies

1. Only enterprises having contractual obligations with other enterprises to establish agencies shall have to rights to use trademarks, brand names or other similar words that indicate the relationship between principal enterprises and agencies.

2. Enterprises conducting retailing activities on the following types of goods are responsible to implement specific Government’s regulations:

a. Petrol and Gas: in accordance with Decree No. 84/2009/ND-CP dated 15 October 2009 on selling Petrol and Gas.

b. Liquefied petroleum gas: in accordance with Decree No. 107/2009/ND-CP dated 26 October 2009 on selling Liquefied petroleum gas.
c. Tobacco: in accordance with Decree No. 119/2007/ND-CP dated 18th July 2007 on producing and selling tobacco.
d. Wine: in accordance with Decree No.40/2008/ND-CP dated 7th April 2008 of the Government on producing and selling wine.

Article 9. Responsibilities of retailers

Besides other regulations stipulated in this Decree, retailers have to implement the following regulations:

a. Comply with the regulations on business registration and conduct business in the registered forms in accordance with the law;
b. Comply with regulations on quality of goods in accordance with the Law on Quality of Goods and detailed implementing regulations;

c. Comply with regulations on goods’ labels stipulated in Decree No. 89/2006/ND-CP dated 30th September 2006 on goods’ labels;

d. Comply with regulations on consumer protection as stipulated in the Law on Consumer Protection and legal documents relating to this Law;

e. Comply with regulations on competition as stipulated in Competition Law and relating legal documents;

f. Comply with regulations on industrial ownership as stipulated in Law on Intellectual Property and relating legal documents;

g. Comply with other regulations on safety, environment and other relating legal regulations.

Article 10. Prohibited retailing acts

1. Storing, transporting or selling illegal or counterfeit goods.

2. Frauds in measurement, quality, duration of use, billing and other factors causing damages to consumers;

3. Frauds in advertising, promotion and providing misleading information about the quantity and quality, the manufacturer or origins of goods;

4. Conducting commercial frauds as prescribed by law.

CHAPTER III

RETAILING GOODS
Article 11. Retailing goods
Retailing goods shall comply with regulations in this Decree and other relating regulations.

Article 12. Goods subject to prohibition
Except for cases where retailers are granted authorized certificates, retailing goods subject to prohibition are goods in the list of Banned goods. 
Article 13. Goods subject to restriction

1. Goods subject to restriction are goods restricted in terms of quantity, time and place of doing business, number of enterprises or number of retail shops or consumers.

2. Enterprises can only trade restricted goods when being granted the certificate of business by competent agencies.

3. Goods subject to restriction include goods subject to business restriction.

4. Ministry of Industry and Trade stipulates limitation of the amount of goods, time and place of conducting business, number of enterprises, the number of retail shops based on the list of goods subject to business restriction.

Article 14. Retailing goods subject to certain conditions
1. Retailing goods subject to conditional business are goods permitted to trade once specific conditions in accordance with legal regulations are met.

2. Retailing goods subject to conditional business are stipulated in the list of goods subject to conditional business in accordance with specific regulations of Decree of the Government.

Article 15. Goods of State monopoly

1. Goods of State monopoly are goods only distributed by State owned enterprises.  

2. The retailing activities of goods subject to state monopoly shall be done in accordance with the separate regulations in the Decree of the Government.
Article 16. Retailing goods at retail shops
1. Besides prohibited goods regulated in the Article… of this Decree, the following goods are not allowed to be displayed, or sold in supermarkets, trade centers, or retail shops with space over X m2…:

a. Items that are not subject to labeling as prescribed by law;

b. Goods containing radioactive substances or equipments of radiation emission or radioactive sources;

c. All types of explosives, gas, flammable chemicals, and other dangerous chemicals.

2. Goods displayed and sold in retail shops as stipulated in Clause 1 of this Article shall satisfy the following conditions:

a. Satisfy standards on quality, safety, food hygiene in accordance with the Law;

b. Clearly legal in terms of origins, effects, features, and utilities of goods;
c. Labeled and stamped with import taxes or special consumption taxed in accordance with the Law.

Article 17. Retailing goods by direct selling method.

1. The following types of goods are not allowed to trade by direct selling method:
a) Prohibited or restricted goods regulated in Article… of this Decree;
b) Goods are curable medicine for human beings, all types of vaccine, biological substances, healthcare devices and equipments, veterinary medicine (including aquatic veterinary medicine), vegetation protection chemicals, chemical substances, anti insect and anti bacteria chemicals for individual or medical uses, hazardous chemicals and toxic chemicals as regulated by the Law.
2. Goods in direct selling shall satisfy the following conditions:
a. Satisfy standards on quality, safety, food hygiene in accordance with the Law;

b. Clearly legal in terms of origins, effects, features, and utilities of goods;

c. Labeled and stamped in accordance with the Law.
Article 18. Retailing goods via Internet and automated selling machine

Prohibited and restricted goods or goods subject to certain conditions as stipulated in Article… of this Decree shall not be allowed to trade via Internet or electronic devices.
CHAPTER IV

RETAIL SHOPS
Section 1

Types of retail shops
Article 19. Wet market

Wet market is a traditional retail outlet organized in a location with a number of kiosks, stores operating in fixed sessions to exchange or trade goods for purpose of individual or household consumption.
Article 20. Retail shops
1. Retail shops are retail establishments organized under different formats with the names of stores, supermarkets or other names to conduct retailing activities which applies modern business practices with close supervision.

2. Retail shops may take the following formats:

a. Traditional grocery store;
b. Convenience store;
c. Supermarket;
d. Hypermarket;
e. Discount store;
f. Warehouse store;
g. Department store;
h. Specialty store;
i. Factory outlet.
Article 21. Shopping mall

1. Shopping mall is a common name for a venue with a number of retail shops concentrated in an architectural building, the number of store is over… and floor area is over…m2.

2. Shopping mall can take the following formats

a. Convenience center;
b. Neighborhood shopping center;
c. Community Shopping center;
d. Regional shopping center/mall; and
e. Super-regional mall/shopping center;

f. Factory outlet mall/center or outlet mall/center.

3. Ministry of Industry and Trade shall construct and announce criteria for classifying types of shopping malls.

Article 22. Automated selling machine
1. Enterprises using automated selling machines to conduct retailing activities have to register with competent authorities, the procedures are similar to those of registration of a traditional grocery store.

2. Payment via automated selling machine is made only in Viet Nam Dong (VND).

Article 23. The establishment and maintenance of the operation of retail shops
1. Retail/wholesale outlet which is established under one type or the combination of various types of wholesale/retail outlet stipulated from Clause… to… in the Article … shall meet corresponding conditions or combined conditions specified in this Decree and be in accordance with the pronounced planning (zoning).

2. The maintenance of the operation of retail/wholesale outlet shall comply with regulations on name of shop, use of advertisement boards and regulations to ensure public order, traffic safety and environmental hygiene.

3. Ministry of Industry and Trade regulates the procedures to establish retail shops, including retail shops of foreign investors, foreign-invested enterprises in Viet Nam in accordance with regulations in this Decree.

Section 2
Projecting retail establishments

Article 24. The principles of projecting retail establishments 

1. Projects of retail establishments consist of projects of national level and projects of provincial level.

2. Projects of retail establishments must secure the following principles:

a) in accordance with the target of local and national economic - social development;

b) in accordance with the target of public traffic system development;

c) in accordance with the infrastructure and suitable for the usage of goods unloading means;

d) securing the stable development, in accordance with population growth speed, commodity demand;

đ) in accordance with the trends of development of various kinds of retail establishments;

…

n) the draft projects must be publicized at least 12 months in term of national level; 6 months in term of provincial level before coming into effect.

Article 25. The contents of projects of retail establishments
  
1. The contents of projects of national level

a) The beginning part: The necessities; Purposes; Requirements; Legal bases;

b) The overall situation of national economic - social development (status quo and development trend);

c) Trade development situation of Vietnam  

- The scale and speed of trade development (at least 5 years before projecting);

- The situation of  export - import;

- The market organization and structure (domestic and overseas);

- The development situation of various kinds of trade enterprises of economic sectors (state, private, foreign) and of industrial structure (wholesale, retail, concessionaires, trading right concession);

- The development of trade infrastructure system;

- Technology level;

- The situation of development investment (implementing capital, established infrastructure);

- The assessment of implementation situation of trade development projects of the whole country of previous period.

d) The analysis, forecast of trade development trends

- The world economy and trends of world and regional trade development;

- The position, role of trade in national economy;

- Domestic trade development trends 

+ Forecast of supply and demand of some certain essential goods; Identifying commodity market volume;

+ Business methods;

+ The possibility of trade infrastructure development.

đ) Projects of trade development of the whole country

- Points of view, targets (overall, specific), development direction;

- Projects of development

+ Theoretical factual foundations of project options, best selective option securing the implementation of project targets; 

+ Project as of selected option.

e) The list of some investment favoured trade programs, projects (the first 5 years of the projects);

g) The demand of capital to invest in projects (estimated capital structure to invest);

h) The demand of land to develop trade infrastructure system;

i) Figure out the projects of development on project maps;

k) Assess the strategic environment;

l) Solutions and policy mechanism to implement projects;

m) Organize the implementation.

2. Projects of regional, provincial level

a) The beginning part: The necessities; Purposes; Requirements; Legal bases;

b) The overall situation of provincial economic - social development (status quo and development trend);

c) The provincial trade development situation

- The scale and speed of trade development of the province (at least 5 years before projecting);

- The situation of export - import;

- The market organization and structure;

- The development situation of various kinds of trade enterprises of economic sectors (state, private, foreign) and of industrial structure (wholesale, retail, concessionaires, trading right concession); 

- The development of trade infrastructure system;

- Technology level;

- The situation of development investment (implementing capital, established infrastructure);

- The assessment of implementation situation of provincial trade development projects of previous period.

d) The analysis, forecast of trade development trends

- Trade development trends of the region, province;

- The position, role of trade in provincial economy

+ Forecast of supply and demand of some certain essential goods; Identifying commodity market volume (domestic and export - import);

+ Business methods;

+ The possibility of trade infrastructure development.

đ) Projects of development 

- Points of view, targets (overall and specific), development direction;

- Projects of development 

+ Theoretical factual foundations of project options, best selective option securing the implementation of project targets;

+ Project as of selected option.

e) The list of some major investment for trade programs, projects (the first 5 years of the projects);

g) The demand of capital to invest in projects (estimated capital structure to invest);

h) The demand of land to develop trade infrastructure;

i) Figure out the projects of development on project maps;

k) Measures to protect the environment;

l) Solutions and policy mechanism to implement projects;

m) Organize the implementation.

Article 26. The responsibility of constructing project of retail establishments

1. The Ministry of Industry and Trade holds the responsibility of presiding, cooperating with other ministries: Planning and Investment, Transportation, Construction, Public security, National defense, Natural resources and Environment in constructing projects of retail establishments of national level.

2. On the basis of projects of national level publicized, the Ministry of Industry and Trade holds the responsibility of guiding the people’s committee of provinces to construct projects of provincial level at localities.

3.  The people’s committee of provinces, cities under the Centre hold the responsibility of constructing projects of provincial level of their own localities on the basis of consultations done with Departments of Planning and Investment, Transportation, Construction, Public security, Natural resources and Environment and other concerned agencies.

Article 27. Designing the architecture of retail establishments
Markets, trade centers, retail shops of area of …m2 and above must be designed with parking area of …% of the total area. 

Article 28. Economic need test
1. The application of economic need test 
a) The establishment of retail establishments of all traders including foreign invested enterprises must follow the procedures defined in this Decree and be in accordance with projects of the locality where the retail establishments are intended to be projected.

b) Apart from as regulated in item a of this provision, the establishment of retail establishments other than the first retail establishments of foreign invested enterprises are considered on such criteria as: the number of retail establishments; the market stability; and inhabitant density.

2. The number of retail establishments

a) The number of retail establishments is considered on the basis of the number of all shops; the number of shops of the same level, the number of shops trading same goods; and the number of markets and shops of traders of small and medium scale existing in a geographical region of the level of city, district, village. 

b) The number of retail establishments must be considered on the basis of administrative border level and combined with the criterion of inhabitant density.

3. Market stability
Market stability is considered as the stable operation of existing retail system on the basis of identifying the impacts of a retail shop if established on existing shops trading the same goods in the same region of the level of city, district, and village

4. Inhabitant density 

a) Inhabitant density is identified and applied to the following geographical regions: city, district, village. 

b) The rate of the number of retail establishments on inhabitant density in a geographical region must not exceed [5 times] the rate of the number of retail establishments on inhabitant density in the whole geographical region, a province.

c) Only retail establishments
 are established in geographical regions of inhabitant density [5 times] higher than the average inhabitant density of that province
.
   

Article 29. The Council of Economic need test  

1. The people’s committee of provinces, cities under the Center shall establish the Council of Economic need test to identify the accordance of the establishment of a retail establishment with the conditions of establishing a retail establishment as defined in this Decree.

2. In case the site where the retail establishments are planned to be established lies in geographical regions including city, district, village contiguous to another province, the Council to check the economic demand must consist of at least one member appointed by the people’s committee of the contiguous province.

3. The outcome provided by the Council of Economic need test must be considered by the provincial people’s committee and submitted to the Ministry of Industry and Trade for approval.
Article 30. Registration, licensing of retail establishments

1. The licensing of establishment of retail establishments including markets, trade centers, shops of an area of …m2 and above must be approved by the Council to check the economic demand.

2.  The authority to license the construction of buildings for purpose of establishing retail establishments as defined in provision 1 of this Article may only do so when traders have the license to establish retail establishments.

Chapter V
NON-SHOP RETAILING FORMS
Section 1

Direct sale

Article 31. Direct sale

Direct sale includes such methods as door to door sale, network sale and multi - level sale.
Article 32. Door to door sale
1. Door to door sale is when sale, delivery are done at consumers’ working place, living place and other public sites.

2. Traders using the method of door to door sale must have labour contract with their door to door sellers and must issue staff identification cards to them.

3. Door to door sellers must wear their cards and make the sales as regulated by traders.

4. Consumers have the right to return goods purchased through the method of door to door sale within … days after the purchase date if the goods are not secured of quality, number, origin, producer, packager as informed.

5. Goods of value of [500,000] VND and above must be clarified in the sale receipt issued to the consumers.

Article 33. Network sale
1. Network sale is when sales are done through social events, performances and exhibitions of model goods.

2. The organization of network sale must be registered at state agencies authorized of trade promotion where network sales are done.

3. The Ministry of Industry and Trade regulates the procedures of network sale registration in accordance with regulations defined in this Decree. 

Article 34. Multi - level marketing
Retail through the method of multi - level marketing must follow the regulations defined in this Decree and Decree 110/2005/ND-CP dated 24/8/2005 on the management of multi - level marketing activities.

Section 2

Sale through the internet
Article 35. Conditions for sale through the internet
1. Sale through the internet is when buyers order, [make contracts] online through programmed programs on electronic trade websites. 
2. Traders maintaining websites to sell goods of their own or others on the Internet must register their business under the form of enterprises and obey the regulations defined in this Decree and Decree 57/2006/ND-CP dated 09/6/2006 on electronic Trade.
Article 36. Information supply on electronic trade websites

Electronic trade websites provide sufficient information regarding traders, goods, services and provisions in sale contracts applied to goods, services introduced on the websites as regulated in this Decree. 
Such information must meet the following conditions:
a) Clear, exact, easy to find and understand.

b) Arranged in respective sections on the websites and can be accessed to through online methods.

c) Can be saved, printed and displayed later on.

d) Is displayed clearly to customers before they send the offer of contract concluding.

Article 37. Information on goods, services 

For any goods or services presented on electronic trade websites, traders must provide information to help customers identify exactly the characteristics of goods, services in order to avoid misunderstanding when making decision of contract concluding.
Article 38. Information on price 

a) Information on prices of goods or services, if any, must clarifies whether other related costs, such as tariffs, packaging costs, transporting costs or other emerging costs, are included or not.

b) For contracts of long term service supply, websites must provide information on cost charging methods and periodic payment mechanism.

Article 39. Information on transaction conditions

Traders must publicize general transaction conditions for goods or services introduced on the websites, which includes:
a) Any conditions or limit, if any, in supplying goods or services, such as the limit on time or geographical range.

b) Return policy, including deadline, methods or methods of exchanging bought goods, refund methods, and other costs regarding this emerging transaction.

c) Product guaranteeing policy, if any.

d) Standards of services, services supplying procedures, cost tables, and other conditions regarding the supply of services, including conditions and limits if any.

đ) The obligations of traders and customers in each transaction.

Article 40. Information on transportation and delivery

Traders must publicize the following information on the conditions of transportation and delivery for goods or services introduced on websites:

a) Methods of delivery or supply of services.

b) Estimated time for the delivery or supply of services, taking into account the factors of geographical distance and delivery methods.

c) Geographical limit regarding the delivery or supply of services, if any.

d) In case of lateness in the delivery or supply of services, there must be in-time information for customers and chances for customers to deny contract if they want to. 

Article 41. Information on payment methods

a) Traders must publicize all payment methods applied to goods or services advertised on websites, attached with clear, exact explanations so as for customers to understand and choose the appropriate payment method.

b) If traders apply online payment methods, the websites must consist of creating and saving mechanism for electronic records which contain detailed information on each transaction paid by this method, and allow customers to check, print and save these records as they are created.

Section 3

Mobile retail

Article 42. Mobile retail

Mobile retail in forms of travelling sales, sales of small articles, sales from afar must obey the regulations on goods retail in this Decree and Decree 39/2007/ND-CP dated 16/3/2007 on individuals practising trade independently, regularly without business registration.
Chapter VI
IMPLEMENTATION PROVISIONS
Article 43. Dealing with breaches
Effectiveness
1. This Decree shall be of full force and effect as of....... 

2. This Decree shall replace Decree 23/2007/ND-CP dated ... on ....

Article 44. Implementing guidelines

1. The Ministry of Industry and Trade holds the responsibility of guiding the implementation of this Decree;

2.  The Ministry of Finance shall regulate in detail the rates and management of costs of issuing, reissuing, amending, supplementing business licenses, licenses to establish retail establishments.

3. Ministers, Heads of agencies of ministerial level, Heads of Governmental agencies, Chairpersons of people’s committees of provinces, cities under the Center hold the responsibility of implementing this Decree./.

	Receipents:


	ON THE GOVERNMENT’S BEHALF

PRIME MINISTER

 


� Article 3 Decree 23/2007/ND-CP


� Article 3 Decree 23/2007/ND-CP


� Article 6, Commercial Law


� See Circular 17 /2010/TT-BCT


� There should be guidance on the formula to calculate the stability. The following formula can be used: 


Retail area to be added = (forecasted increase in retail income / retail income of an area unit) x K


K is the coefficient of area adjustment (the coefficient of sale density adjustment). In case of trade center, the density is higher and thus K< 1 (this is suggestive only, and needs more discussion )





� Establishments not allowed for wholesale 


� The current population density of Hanoi is 1,979 people/km², but in such central districts as Dong Da, it may be up to 35,341 people/km². Meanwhile, in such suburb districts as Soc Son, Ba Vi, My Duc, it is less than 1,000 people/km². 


� See item b and c


� Direct Selling
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